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ASSEMBLEE GENERALE EXTRAORDIANIRE 

Me DELOSCH 

du 22 decembre 2016 

No 4319 


In the year two thousand and sixteen, on the twenty-second day of 
the month of December. 

Before Maitre Edouard Delosch, notary, residing in Luxembourg, 
Grand-Duchy of Luxembourg, 

was held an extraordinary general meeting of the shareholders of 
Imperial Innovations S.a r.l. (the “Company”), a societe a responsabilite 
limitee, having its registered office at 17, Boulevard Prince Henri, L-1724 
Luxembourg, registered with the Registre de Commerce et des Societes de 
Luxembourg under number B 157.293, having a share capital of fifty 
thousand one hundred thirty-nine British Pounds (GBP 50,139), incorporated 
on 1 1 November 201 0 by a deed of Maitre Henri Hellinckx, notary residing in 
Luxembourg, published in the Memorial C, Recueil des Societes et 
Associations (the “Memorial”) of 3 February 2011, number C-217. The 
articles have been amended several times and for the last time by the 
undersigned notary on 24 September 2015, published in the Memorial of 19 
November 2015 number C-3143. 

The meeting appointed Me Patrick Santer, maitre en droit, 
professionally residing in Luxembourg, Grand-Duchy of Luxembourg, as 
chairman. Me Fabio Vittore, maitre en droit, professionally residing in 
Luxembourg, Grand-Duchy of Luxembourg, was appointed as secretary and 
scrutineer. 

The board of the meeting having thus been constituted, the 
chairman declared and requested the notary to state that: 

I. The shareholders present or represented and the number of 
shares held by each of them are shown on the attendance list, signed by the 
chairman, the secretary and scrutineer and the undersigned notary. 

This list will be annexed to this document to be filed with the 
registration authorities. 
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II. It appears from the attendance list that the entire corporate capital 
is represented at the present meeting and that the shareholders declare 
themselves duly informed of the agenda so that the present meeting is 
regularly constituted and may validly deliberate on the agenda set out below: 

(1) Increase of the issued share capital of the Company by an 
amount of nine thousand and three British Pounds (GBP 9,003) from 
currently fifty thousand one hundred thirty-nine British pounds (GBP 50,139) 
to fifty-nine thousand one hundred forty-two British Pounds (GBP 59,142) by 
the issue of nine thousand and three (9,003) shares, each with a nominal 
value of one British Pound (GBP 1.00) and each with a subscription price of 
ten thousand British Pounds (GBP 10,000) to be subscribed by Imperial 
Innovations Limited, shareholder of the Company, against: 

(i) a contribution in kind (the “ Contribution in Kind ”) by 
the contribution of a receivable which Imperial Innovations Limited 
has against Imperial Innovations Investments Limited, approval of 
the evaluation of the Contribution in Kind to ninety million British 
Pounds (GBP 90,000,000), of which nine thousand British Pounds 
(GBP 9,000) will be allocated to the share capital account and the 
balance will be allocated to the share premium account of the 
Company, and 

(ii) a contribution in cash (the “ Contribution in Cash ”) of 
thirty thousand British Pounds (GBP 30,000) of which three British 
Pounds (GBP 3.00) will be allocated to the share capital account 
and the balance will be allocated to the share premium account of 
the Company; 

(2) Consequential amendment of article 5 of the articles of 
incorporation of the Company so as to reflect therein the above increase of 
capital. 

After the foregoing was approved by the meeting, the meeting took the 
following resolutions by unanimous decision: 

FIRST RESOLUTION 

The meeting resolved to increase the issued share capital of the 
Company by an amount of nine thousand and three British Pounds (GBP 
9,003) from currently fifty thousand one hundred thirty-nine British Pounds 
(GBP 50,139) to fifty-nine thousand one hundred forty-two British Pounds 
(GBP 59,142) by the issue of nine thousand and three (9,003) shares, each 
with a nominal value of one British Pound (GBP 1.00) and each with a 
subscription price of ten thousand British Pounds (GBP 10,000) for a total 
subscription price of ninety million thirty thousand British Pounds (GBP 
90,030,000). 

(i) Out of the nine thousand and three (9,003) new shares, 
nine thousand (9,000) shares have been subscribed by Imperial Innovations 
Limited, a company incorporated under the laws of England and Wales, with 
registered office at 52 Princes Gate, Exhibition Road, London, SW7 2PG and 
registration number 02060639, at a total subscription price of ninety million 
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British Pounds (GBP 90,000,000) by way of the Contribution in Kind (being a 
receivable against Imperial Innovations Investments Limited, a company 
incorporated under the laws of England and Wales, with registered office at 52 
Princes Gate, Exhibition Road, London, SW7 2PG and registration number 
06067437). 

The meeting resolved to acknowledge and approve the report by the 
board of managers of the Company dated 22 December 2016 (a copy of 
which is annexed to the present deed to be registered therewith), the 
conclusion of which reads as follows: 

“In view of the above, the board of managers believes that the value 
of the Contribution in Kind amounts to GBP 90, 000, 000 and is at least equal 
to the total subscription price of the 9, 000 shares to be issued by Imperial 
Innovations S.a r.l. in consideration therefore.” 

The meeting resolved to approve the evaluation of the Contribution 
in Kind to ninety million British Pounds (GBP 90,000,000). 

Evidence of the contribution to the Company of the Contribution in 
Kind has been shown to the undersigned notary. 

The meeting resolved to allocate the value of the Contribution in 
Kind for an amount of nine thousand British Pounds (GBP 9,000) to the 
issued share capital account and the balance to the freely distributable share 
premium account of the Company. 

(ii) The remaining three (3) new shares have been 
subscribed at a total subscription price of thirty thousand British Pounds 
(GBP 30,000) and paid in full by way of the Contribution in Cash by Imperial 
Innovations Limited, prenamed, pursuant to a subscription form which has 
been signed by all the appearing persons and the undersigned notary, and 
shall remain annexed to this document to be filed with the registration 
authorities. 

Evidence of the payment for the three (3) new shares has been 
given to the undersigned notary. 

The meeting resolved to allocate the value of the Contribution in 
Cash for an amount of three British Pounds (GBP 3.00) to the issued share 
capital account and the balance to the freely distributable share premium 
account of the Company. 

SECOND RESOLUTION 

As a consequence of the above increase of capital, the meeting 
resolved to amend article 5 of the articles of incorporation of the Company 
so as to read as follows: 

“Article 5 Share capital 

The issued share capital of the Company is set at fifty-nine thousand 
one hundred forty-two British Pounds (GBP 59,142) divided into fifty-nine 
thousand one hundred forty-two (59,142) shares with a nominal value of one 
British Pound (GBP 1.00) each. The capital of the Company may be 
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increased or reduced by a resolution of the shareholders adopted in the 
manner required for amendment of these articles of association. 

Any available share premium shall be distributable." 

COSTS 

The costs, expenses, fees and charges, in whatsoever form, which 
are to be borne by the Company or which shall be charged to it in 
connection with its capital increase at the fixed rate registration tax 
perception, have been estimated at about six thousand seven hundred 
Euros (EUR 6,700.-). 

There being no further business on the agenda the meeting was 

closed. 


The undersigned notary who understands and speaks English 
acknowledges that, at the request of the parties hereto, this deed is drafted 
in English, followed by a French translation; at the request of the same 
parties, in case of divergences between the English and the French version, 
the English version shall prevail. 

Done in Luxembourg on the day beforementionned. 

After reading these minutes, the appearing parties signed together 
with the notary the present deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE 

L'an deux mille seize, le vingt-deuxieme jour du mois de decembre. 

Par-devant Maitre Edouard Delosch, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, 

S’est tenue une assemblee generale extraordinaire des associes de 
Imperial Innovations S.a r.l. (la « Societe »), une societe a responsabilite 
limitee, ayant son siege social au 17, boulevard Prince Henri, L-1724 
Luxembourg et inscrite au Registre de Commerce et des Societes de 
Luxembourg sous le numero B 157.293, ayant un capital social de cinquante 
mille cent trente-neuf livres sterling (GBP 50.139), constitute en date du 11 
novembre 2010 suivant acte de Maitre Henri Hellinckx, notaire de residence 
a Luxembourg, publie au Memorial C, Recueil des Societes et Associations 
(le « Memorial ») le 3 fevrier 2011, numero C-217. Les statuts de la Societe 
ont ete modifies plusieurs fois et pour la derniere fois par acte du notaire 
soussigne le 24 septembre 2015, publie au Memorial le 19 novembre 2015, 
numero C-3143. 

L’assemblee est presidee par Me Patrick Santer, maitre en droit, 
demeurant professionnellement a Luxembourg, Grand-Duche de 
Luxembourg. Me Fabio Vittore, maitre en droit, demeurant 
professionnellement a Luxembourg, Grand-Duche de Luxembourg, a ete 
nomme secretaire et scrutateur. 

Le bureau de I’assemblee ayant ainsi ete constitue, le president 
declare et demande au notaire d’acter que : 
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I. Les associes presents ou represents ainsi que le nombre de 
parts sociales detenues par chacun d’eux figurent sur la liste de presence, 
signee par le president, le secretaire et scrutateur et le notaire 
instrumentant. 

Cette liste sera annexee au present acte, pour etre soumise aux 
formalites de I’enregistrement. 

II. II ressort de la liste de presence que les parts sociales 
representant tout le capital social sont representees a cette assemblee et les 
associes declarent etre dument informes de I’ordre du jour de sorte que la 
presente assemblee est regulierement constitute et peut deliberer 
valablement sur les points figurant a I’ordre du jour decrit ci-apres : 

(1) Augmentation du capital social emis de la Societe d’un montant 
de neuf mille et trois livres sterling (GBP 9.003) d’actuellement cinquante 
mille cent trente-neuf sterling (GBP 50.139) a cinquante-neuf mille cent 
quarante-deux livres sterling (GBP 59.142) par remission de neuf mille trois 
(9.003) parts sociales, chacune ayant une valeur nominale d’une livre 
sterling (GBP 1,00) et chacune ayant un prix de souscription de dix mille 
livres sterling (GBP 10.000), devant etre souscrites par Imperial Innovations 
Limited, associe de la Societe, en contrepartie de : 

(i) un apport en nature (I’ « Apport en Nature ») consistant 
dans I'apport d’une creance par Imperial Innovations Limited contre 
Imperial Innovations Investments Limited, approbation de 
revaluation de I’Apport en Nature a quatre-vingt-dix millions de livres 
sterling (GBP 90.000.000), duquel neuf mille livres sterling (GBP 
9.000) seront allouees au compte de capital de la Societe et le reste 
au compte prime d'emission de la Societe, et 

(ii) un apport en especes (I’ « Apport en Especes ») de 
trente mille livres sterling (GBP 30.000), duquel trois livres sterling 
(GBP 3,00) seront allouees au compte de capital de la Societe et le 
reste au compte prime d'emission de la Societe 

(2) Modification subsequente de I'article 5 des statuts de la Societe 
afin de refleter les augmentations de capital precitees. 

Ayant approuve ce qui precede, I’assemblee prend a I’unanimite les 
resolutions suivantes : 


PREMIERE RESOLUTION 

L’assemblee a decide d'augmenter le capital social emis de la 
Societe d’un montant de neuf mille et trois livres sterling (GBP 9.003) 
d’actuellement cinquante mille cent trente-neuf livres sterling (GBP 50.139) a 
cinquante-neuf mille cent quarante-deux livres sterling (GBP 59.142) par 
1’emission de neuf mille trois (9.003) parts sociales, chacune ayant une 
valeur nominale d’une livre sterling (GBP 1,00) et chacune ayant un prix de 
souscription de dix mille livres sterling (GBP 10.000) pour un prix total de 
souscription de quatre-vingt-dix millions trente mille livres sterling (GBP 
90.030.000). 
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(i) Des neuf mille trois (9.003) nouvelles parts sociales, neuf mille 
(9.000) parts sociales ont ttt souscrites par Imperial Innovations Limited, 
une socittt constitute sous le droit d’Angleterre et du Pays de Galles, ayant 
son siege social a 52 Princes Gate, Exhibition Road, London, SW7 2PG et 
avec le numero d’enregistrement 02060639, pour un prix de souscription total 
de quatre-vingt-dix millions de livres sterling (GBP 90.000.000) par le biais 
de I’Apport en Nature (consistant en une creance contre Imperial Innovations 
Investments Limited, une societe constitute sous le droit dAngleterre et du 
Pays de Galles, ayant son sitge social a 52 Princes Gate, Exhibition Road, 
London, SW7 2PG et avec le numtro d’enregistrement 06067437). 

L’assemblte a dtcidt de prendre connaissance et d’approuver le 
rapport du conseil de gtrance datt du 22 dtcembre 2016 (dont une copie 
restera annexte au prtsent acte pour les formalitts de I'enregistrement), 
dont la conclusion est la suivante : 

“Au vu de ce qui precede, le conseil de gerance considere que la 
valeur de lApport en Nature s’eleve a GBP 90.000.000 et est au moins 
equivalente au prix total de souscription des 9. 000 parts sociales a emettre 
par Imperial Innovations S.a r.l. en remuneration de cet Apport en Nature. ” 

L’assemblte a dtcidt d’approuver Evaluation de I’Apport en Nature 
a quatre-vingt-dix millions de livres sterling (GBP 90.000.000). 

Preuve du transfert a la Socittt de I'Apport en Nature a ttt montrte 
au notaire instrumentant. 

L’assemblte a dtcidt d'allouer la valeur de lApport en Nature pour 
un montant de neuf mille livres sterling (GBP 9.000) au compte de capital de 
la Socittt et le reste au compte prime d'tmission de la Socittt. 

(ii) Les trois (3) nouvelles parts sociales restantes ont ttt souscrites 
pour un prix de souscription total de trente mille livres sterling (GBP 30.000) 
et entitrement paytes par le biais de I’Apport en Esptces par Imperial 
Innovations Limited, prtnommt, conformtment au bulletin de souscription 
signt par toutes les personnes prtsentes et le notaire instrumentant, qui 
sera annext au prtsent document et enregistrt auprts des autoritts 
d'enregistrement. 

Preuve du paiement des trois (3) nouvelles parts sociales a ttt 
montrte au notaire instrumentant. 

L’assemblte a dtcidt d’allouer la valeur de I’Apport en Esptces 
pour un montant de trois livres sterling (GBP 3,00) au compte de capital de 
la Socittt et le reste au compte prime d’tmission de la Socittt. 

SECONDE RESOLUTION 

En constquence de I’augmentation de capital dtcidte ci-dessus, 
I’assemblte a dtcidt de modifier Particle 5 des statuts de la Socittt de 
manitre a lire comme suit: 
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« Article 5. Capital Social 


Le capital social emis de la Societe est fixe a cinquante-neuf mille 
cent quarante-deux livres sterling (GBP 59.142) divise en cinquante mille 
cent trente-neuf (59.142) parts sociales d’une valeur nominate d’une livre 
sterling (GBP 1,00) chacune. Le capital de la Societe peut etre augmente ou 
reduit par une resolution des associes adoptee de la maniere requise pour la 
modification des presents Statuts. 

Toute prime d ’emission disponible sera distribuable. » 

DEPENSES 

Les depenses, frais, remuneration ou charges, quelle que soit leur 
forme, seront payes par la Societe ou qui lui seront imputes en rapport avec 
son augmentation du capital social au taux fixe d’enregistrement de la 
perception fiscale sont estimes a six mille sept cents euros (EUR 6.700,-). 

Plus rien n'etant a I'ordre du jour, I'assemblee a ete cloturee. 

Le notaire instrumentant, qui comprend et parle (’anglais, declare 
par la presente qu’a la demande des parties comparantes, ce proces-verbal 
est redige en anglais suivi par une traduction frangaise, a la demande des 
memes parties comparantes en cas de divergences entre la version anglaise 
et la version frangaise, la version anglaise fera foi. 

Fait a Luxembourg en date qu'en tete des presentes. 

Apres lecture du proces-verbal, les membres du bureau ont signe 
avec le notaire le present acte. 


(signe) P. SANTER, F. VITTORE, DELOSCH. 

Enregistre a Luxembourg Actes Civils 1, le 22 decembre 2016 
Relation : 1 LAC/20 16/4 11 80 
Regu soixante-quinze (75.-) euros 
Le Receveur, (s) : P. MOLLING 

Pour expedition conforme, delivree aux fins de la publication au RESA. 
Luxembourg, le 02 janvier 2017 
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